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W. H. STEELE CO., INC.

I, MARCH FONG EU, Secretary of State of the State
of California, hereby certify:

That the annexed transcript was prepared by and in this
office from the record on file, of which it purports to be a
copy, and that it is full, true and correct.

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

August 11, 1989

l/l/Lemc@\i?’mcz\%w

Secretary of State
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Y. $t. STEXLE €0,, INC. m:m'pt AR, e #sae
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FXOW ALL MEN Y THESE PRESENTS: -7 )

That e, tire undersizned, «1l of whom are citizens and
reside ts of tne State of California, Eéyejﬁnis day voluntarily

asscciated ourselves tojether for the purpose of forrving a

corporation under the laws of the State of California, and we

do hereby certify:

/%é‘; FIRST: Tre nare of tals corporation sball be:
/
K// W. H. STEELE €O0., INC,

SLTOND: The specific busiress in which i:ls corporation

is prirarily ts enpage is:

40 wivnd articleg

To act as ranufacturers representatives for tie sale of

Yeg

hardware ard plurbing supplies, and iftems o control wibration
ard roise, to wholesalers and other persons engaged ir the
Construction Industry.

THIRD: The secondary purposes for which this corporation
is forred are:

a) To acquire, by purcrase or otherwise, the good will,
business, property rights, franchise and assets of every kind,
with or without undertaking either wiwolly or in part the liabil-
ities, of any person, firm, assocliation or corpuration; and to
accuire anyv business as a golng concern or otherwise, (1) by
purciase of the assets thereof wholly or in part, (2) by ac-
quisition of the shares of any part therecf, or (3) in any
other manrer, aad to pay for the same in cash or in the shares

or bonds or other evidences of indobtedness of this corporation;

to =old, ralntain, and opevate or in any canner dispose of the
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whole or any part of the zcod will, business, rights and property

A 8o acquired, and to cond it in any lawful manper the whole or any
part of any b:giness so acquired, and to exercise all the powers
necessary or converient in and about the managemert of such
busircss.

b) To buy, contract for, lease and in any and all other
ways acquire, take, hold and own, ard to sell, wmortgaze, pledge,
deed in trust, lease and otherwise dispose of patents, licenses
and processes or rights thereunder and franchise rights and
governcertal, state, territorial, county and runicipal grants
and concessions of every character which this corporation may
deem advantageous in the prosecuticn of its business, or in the
maintenance, operation, development or extension of itg proper-
ties.

¢} To enter into, make, perform and carry out contracts of
every kind for any lawful purpose without lLimit as to arount,
with any person, firm, association or corperation, municipality,
county, parish, state, territory, government, or other municipal
or governrental subdivision.

d) From tire to time to apply for, puiiusse, acquire by
assignrent, transfer or otherwise, exezcise, carry out and enjoy
any benefit, right, privilege, przrogative or power conferred by,
acquired under or granted by zay statute, ordinance, order, license, .
power, authority, franchise, license, cowmission, right or privilege
which ary governcent or authority or govermmentzl agency or cor- .
poration or other public'bod} may be empowered to enact, make or
grant; to pay for, aid in, and contribute toward carrying the same -
into effect and to appropriate any of the corporation's shares,
bonds or assets teo defray the costs, charges and expenses.

e) To promote cr to aid in any manner, fimancially or other-

wise, any person, corporation or association of which any shares,

-

bonds, notes, debentures or other secur’ties or evidences of in-

debtedness are held directly or indirectly by the corporation, and
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for this purpose to guarantre Lhe contfacts, dividends, shares,
bonds, debentures, notes and other obligations of such other
persons, corporaetions or associations; and te do any other sets
or things desigred to protect, preserve, ilrprove, or enhance the
value of such shares, bonds, notes, Cebentures, or securities or
evidences of indebtedness.

f) To borrow money, te issue bonds, notes, debentures, or
other obligations of this corporation fros tiwe tc tire for any
of the objects or purposes of this corporatloh, and to secure the
same by txrt;age, pledge, deed of trust, or oihérwise, or to issue
the eare unsecured.

g£) To lend roney, to purchase, zcquire, own, hold, guarantee,
seli, assign, transfer, mortgage, pledge or otherwise dispose of
and deal in snezres, bonds, notes, debentures or other securities
or eviderce of indebtedness ¢© +ny other persons, corporstions cr
associations, whether domestic or foreign, and whether now or
hereafter organized or existing, and while the holder thereof to
exercise all the rights, powers and privileges of ownership, in-
cluding the right to ~ote thereon, to the sace extent as a natural
person might or could Jo.

h) To carry on any business whatscever which this corporation
may deem proper or convenient or which may be calculated directly
or indirectly to promote the interest of this corporation or to
ephance the vaiue of its property or business; to conduct its
buginess in this state, in other states, in the District of Columbia,
in the territories ard colonier of the United States, and in foreign
countries; and to hold, purchase, mortzage and convey real and
pexrsonal property, efither in or out of the State of California,
and to have and to exercise alli the powers conferred by the laws
of California upon corporations formed under the laws pursuant to
and under which tris corroration is forwed, &8 such laws are now

in effect or ray a2t any tire hereafter be amended.




1} To carry on any Lusiness for il.e purpese of &aﬁdf&CCuring,

seiling 22 wholesazle or retail, or jobbing

all articles and com-

modities of any tvpe or description and te coaduct anv and akl

tusiness or enterorises in anv way related
wittr,
Trne severa. clauses contained in this

construed as both purposes ard powers and

to or connected there-~

paracrapn shall be

the statexsent contained

in each clause shall, except where otherwise expressed, be in no

way iirited, restricted or altered by inference to any other clause,

but snail be rerardaed as independent purposes and powers conveyed

nerewitn ard hereby included, and nothing nherein ser forth shall

be deered to lirit the powers which the corporation ray exercise

pursuant to the statutes of thisg state.

FOURTH: The principal office for thé:purpose of the transaction

of business shall be located in Los Angeles County, State of

California.

FIFTH: This corporatlon Ls authorized to Lssue one class

of stozk of the par value of $107.0- :er share; the total number

of shares shell be 1,300; and the aggregate par va.ue of shares

having par value shall be $130,000.00.

SIXTH: Each shareholder or subscriber to shares of this

corporation shall be entitled to full preemptive or preferential

rights, as such rights have been heretofore defined at common law,

to purchase andf/or subscribe for his proportionate nurber of shares

which may be issued any tire by this corporation.

SEVELTH: The rnumber of directors of this corporation sﬁall

be three. The initial nurber of directors shall te Ehvge, as

follows:

HOWARD . MC ALOKEY, SK.

HERLERT E, OLDS

220 West Walnut Avenue

Arcadla, Cailfornia

64&  35un

Hanaatlan

Street

Beach, California




HOMARD G, MC ALONEY, JKR. 1700 Wairwick Road

San Marino, Calxfornia

EIGHTH: Before taere can be a valid sale or transfer of any
of tie shares of this corperation by the holdere thereof, the
hoider of tie shares to be sold or transferred shall first give
notice in writing to the Secretary of this corpcration cof the
intention to sell or transfer such shares; sald notice shall
specif{y the nurber of shares to be sold or transferred, the
price per share, and the terms upon which such oider Intends
to make such sale or transfer. The Secretary snall, within
ten (1) days thereafter, mail or deliver a copy of sald nutlce
to each of the other shareholders of record of tnis corporation;
said notice may be delivered vo such shareholders personally or
ray be mailed (o the last known addresses of such shareholders,
as the saze may appear con the books of this corporation. Within
ten (l0) days after the railing or delivering of said notices to
sucn shareholders, any such shareholder or shareholders cdesiring
to acquire any part or all of the shares referred to in said notice
shall cCeliver by mail or otherwise to the Secretary of this cor-
poration written offer or offers to purchzse a séécified number
or numbers of such shares at the priée and upou the terms stated
in said ncotice,

1f tihe total nucber of shares specified in such offer or
offers exceed the nurber of shares referred to in said notice,
each offering shareholder shall be entitled to purchase such
portion of tie shares referred to in said notice to the Secretary
ag the nurber o shares of this qorpcracion which he holds bears
to the total pumber of shares held by ail such'sharéholdérs
desiring to purchasé the shares referred to in said notice to
tihe Secretary.

If aisl of the shares referred to in said neiire to igém”
Secretary are not dispoted of under such a?portionﬁcnt, E&ch

shavebolver Jdesirin, to parchase stares in a nurler In excess




- " "ol nis proporiionate s are, s providad Lerein, sinall te entitled
to purchase sucht proportion of raose shares which remain thea

- usdisposced of as the total nusbter of shares wiich fe holds bears
to the total nurber of s-ares held ¢y all such shareholders
desitire to purchase tie sbares referred to 1o said uwotice to
t7e Secretary; taereafter, tue holder of tuwe shares not so
purchased wLy the ainer shareholders may sell or trausier to any
Fersor. or persons he may desire; provided, nowever, that he ghall
rot sell or transfer svch siarcs at a louwer price or on Lerms
more faverable to the parchaser or transferee than those specified
is sald notice to the Secretary.

Any sale or transfer, or purported sale or transfer, of the

shares of tnis corporation shall be null avd vold unless tie
tervs, conditions ard provieions of this Article EIGHTH are
strictly cbserved and followed.

I¥ WITNESS WHEREOF, for tae purpose of formlng tiuis corpora-
tiva, wider the laws of tne State of California, tne undersigned,
constituting tee incorporators of this corporation, including
the persons named Lereinabove 25 the first direct rs of this

corporation, have executed these Arti_les of Incorporation

this __ 777/  day of Arag , 1964,
7
. .),"j’ '7".—" 7,"1,. s . \" ) B
T A ol P S e P S | b o 4 L
Howard G. Mcliorey, .r. s Hervert E. OLds
e oo
3 -\-"ﬂ‘J- ‘g &"? (’Mv(%
Howard G. FcAlouey, . Jy;
g
STATE OF CALIFCRNIA )
ss.
COUNTY OF LOS ANGELES g
I
On AT , 1994, before e, the undersigned,
2 Notary Puosric inand Zor said Zounty and State, personally appeared
/a P F -l-_ ’;—‘;' ,’:7;,’_}*4 -7 4 i .;".‘;.;,[;,’7" ‘ BaEs t. ; ,l_'f'f wv,‘-(\,f"v‘r /F‘v /}i’.‘.&l

known {o w? Lo De GIIecClcrs OF LR€ COrPOrdLion Lhat executed tre wlthio |,
instru ent, knowa to me to Le Lhe persons who executed tone witain -
1nstrurent or tenall of tae corporation tnerein naced, and ackonowledged

to ne tnat sach cerpoeration excceuted the sace.

WITYESS ryv sand a:d offfcial seal.

Sotary FubiLo TN T Tor Al
County and State

ALTINA G MAROT

v comfoslon pucigee .

ALY iA G MAROT
NTTARY Bak 7 TatiEiwea
Prae” VAt AT T
PO ek BeLE € A et

LN é&\l

>

Mr Comnvaman Erpdris Awg. 3. 1945
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RESTATED ARTICLES OF INCORPORATION NOV 2 0 1985
OF H FONG £U, Secretary of Sterg

W. K. STEELE CO., INC.

HOWARD G. MCALONEY and BARBARA O. McALONEY
certify that:

1. They are the President and Secretary, respectively,
of W._H. STEELE CO., INC., a California corporation.
2. The Articles of Incorporation of the corporation,
as amended to the date of the filing of this certificate,
including amendments set forth herein but not separately filed
(and with the omissions required by Section 910 of the Corporations
Code) are restated as in Exhibit "A", attached hereto.

3. The foregoing amendment and restatement of the
Articles of Incorporation have been duly approved by the Board
of Directors.

4., The foreguing amendment and restatement of the
Articles of Incorporation (other than omissions required by
Section 910 of the Corporations Code) have been duly approved .
by the required vote of the shar~holders in accordance with
Section 902 of the Corporations Code. The total number of
outstanding shares of the corporation is 177. The number cf
shares voting in favor of the amendment equaled or exceeded
the vote required. The percentage vote required was 50%.

DATED: August /$ , 1985
We further declare under penalty of perjury under

the laws of the State of California that the matters set forth
in this c. rtificate are true and correct of our own knowledge.

=72

Love

HOWARD G. McALONEYQ:fresident

Nl

By

DI T

(L]




EXHIBIT "A"

RESTATED ARTICLES OF INCORPORATION
oF

W. H. STEELE CO., INC.

I
NAME

The name of this corporation is W. H. STEELE
CO., INC.

II

PURPOSE
The purpose of this corporation is to engage in any
lawful act or activity for which a corporation may be organized
under the General Corporation Law of California other than the
banking business, the trust ccupany business or the practice
of a profession permitted to be incorporated by the California
Corporations Ccde.

III

AUTHORIZED STOCK

3.1 The corporation is authorized to issue two
classes of shares, to be designated "Common Stock” and "Preferred
Stock", respectively. The corporation is authorized to issue
150,000 shares of Common Stock and 50,000 shares of Preferred
Stock. Each share of Common Stock and each share of Preferr 'd
Stock shall have a par value of $1.00.

3.2 The Preferred Stock way be issued in any number

of series, as determined by the Board of Directors. The Board
mas, by resolution, fix the designation and number of shares of
any such series, and may determine, alter or revoke the rights,
preferences, privileges and restrictions pertaining to any wholly
unissued series. The Board may thereafter increase or decrease
the number of shares of any such series (but not below the number
of shares of that series then outstanding).

3.3 Upon the amendment of these Articles to read as
herein set forth, each outstanding share is split into 100
shares of Common Stock.
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Iv
ELECTION TO BE GOVERNED sY 1977 LAW

B RN B e R e Uk () I niiene

The corporation elects to be governed by all of the
provisions of the General Corporation Law (as added to the
California Corporations Code effective January 1, 1977, and
as subsequently amended) not otherwise applicable to the
corporation under Chapter 23 of said General Corporation Law.
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